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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
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FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
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Producers  88  (4-89)  —  Psid-Up 

Wfth  640  Acres  Pooling  Provision  


PAID-UP  OIL  AND  GAS  LEASE 

»#>    .  J1°  s"lace  Use)         W*"*  >V/f  S^/^n 

THIS  LEASE  AGREEMENT  is  made  this  //     day  at  Q&&#?&_,  by  and  between  Scott  Sulivan.  a-Binalo-utwaim  anil  MiirhrUfflBbmEiinnlir  nrilf  ** 

whose  address  is  11D3Greenhlll  Tral  Mansfield.  Texas  76053.  as  Lessor,  and  HARDING  ENERGY  PARTNERS,  LLC,  a  Texas  limited  liability  company,  1346S  Midway 
Road,  Suite  400,  Dallas,  Texas  75244,  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions 
(including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  Brants,  leases  and  lets  exclusively  to  Lessee  thefolowing  described 
land,  hereinafter  caled  leased  premises: 

See  attached  Exhibit  "A"  for  Land  Description 

in  the  County  of  Tarrant  State  of  TEXAS,  containing  QJ28  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  {including  geophysical/seismic  operations).  The  term  "gas'  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "'paid-up'  lease  requiring  no  rentals,  shal  be  in  force  for  a  primary  term  of  three  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  In  oaying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in 
effect  pursuant  to  the  provisions  hereof.  ^*S3&?  £  . 

3.  Royalties  on  oil,  gas  and  other  substances  preducedpnd  savefiTlereunder  shall  Be  paid  by  Lessee  to  Lessor  as  fdlows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  a!  Lessee's  separator  facilities,  the  royalty  shall  be«MM4  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at 

the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shal  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  *} 
same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  sydh  a  prevailing  price)  for  production  of  similar  grade  and  - 
gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shaQ  be  gftflfiSffW  flie  proceeds  Teallzeil  by1  Lessee  fram  me  sale  tiwnsof.^iy^ 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise 
marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for 
production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  pice  then  prevailing  In  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if 
at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other 
substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  wel  or  wells  are  either  shut-in  or  production  therefrom  is 
nol  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  forthe  purpose  of  maintaining  this  lease.  If  for  a  period  of  90 
consecutive  days  such  well  or  wels  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  one  doBar  per  acre  then  covered 
by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of  said  BD-day  period  and  thereafter  on  or 
before  each  anniversary  of  the  end  of  said  90-day  period  whle  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is 
otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  wel  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in 
royalty  shall  be  due  untl  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to  properly  pay  shut-in  royalty  shal  render 
Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  AH  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  above  or  Hb  successors,  which  shall  be 
Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by  check  or  by 
draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the  last 
address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to  accept 
payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  Instrument  naming  another  institution  as  depository  agent  W  receive  payments. 

5.  Except  as  provided  for  In  Paragraph  3  above,  if  Lessee  drifls  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  "rf  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drtling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  30  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shal  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas-or.  othersubstances  covered  hereby,  a'along  thetteafter  as 
there  is  production  In  paying  quantities  rrom  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  .quantities  hereunder, 
Lessee  shal  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  wouid  drill  under  the  same  oe'slmijaf-d  ^mstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantifies  on  the  leased  premises  or  lands  podgd  therewrjh.'-c^'fb)  to -  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  excretory  wells  or  any 
additional  wells  except  as  expressly  provided  herein.  '  <;.  >' 

B.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  wlth  ariy  other  lands  or-mferesfs.-^K  to  any  or  an 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  dD  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  id  such  otheT  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  wel  which  is  not  a  horizontal  completion  shal  not  exceed  60  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  weS  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1  □%;  provided  that  a  larger  unit  may  be  formed  for  an  cd  well  or  gas  weS  or  horizontal 
completion  Id  conform  to  any  wbII  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  govern  mental  authority  havin^juriedicfion,ta.dq,sg^,F^rJ.he  purpose 
of  the  foregoing,  the  terms  "ofl  weT  and  "gas  wef  shal  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate ^oawr^errtal  authbriryrbn  's  50 

prescribed,  "oil  well'  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  'gas  well"  means  a  we*  with  ah  iriitia!  ga&-oil  rafjp.ofliig,D00  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  i6aSe  separator'  facilities'  or  .equivalent  testing 
equipment  and  the  term  "horizontal  completion'  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  resen/olt  .e^eeedi.  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  .pooling, 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shaS  .be "treated  as  if  H- were  production,- drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  Is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shal  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shaU  rile  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  Is  included  In  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shal  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  by  tiling  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  rf  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
or  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises, 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  In  Whole  or  in  part,  by  area  and/or  by  depth  Dr  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successois  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shaU  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shutin  royalties 
hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  Jo  such  persons  or  to  their  credil  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  itB  interest  hereunder  in  whole  or  m  part  Lessee  sheH  be  relieved  of  aH  obligations  thereafter 
arising  with  resped  to  the  transferred  Interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obfigation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obf  gallons  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  afJ  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  Interest  retained  hereunder. 
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Rri  fP'^na  for  deraioping  producing  aid  marketing  oil  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith  in 

S^^J^r10^  US**f        ^  the  nght  of  ingress  and  egress  along  with  the  right  to  conduct  su*  operations  on  thefcased  premises  as  ma to 

reasonaWy  necessary  for  such 'purposes,  including  but  not  imited  to  geophysical  operations,  Ihe  drillng  of  wells,  and  (he  construction  and  use  of  roads  canals  oioellnes 
2™  .^jS'*'  t**0^  ™*f  T**?  ^  pits-  ^  «'  linaa-  power  Stetions.  and  after  facilities  deemed  necessan/b^TeleelfrfScSr  Sues 

S^i S  "E£  ranS^rt  PTdUCti0n-,  Lef ee  ™y  1,86  in  SU*  tee  of  cost,  any  oi,  gas,  water  and/or  other  substances  produced  "  tha ^SSS'iSSS 

hS^TLSTi^^  S.?r  ^  ■n.axploring  d^oping  prodiidng  or  marketing  from  the  leased  premises  or  lands  pooled  IhZ^ihTwam^T^ 
2 landf  SSV^^^lEif  d^1bBtl'n  ^^If^  notwilhstatlding  any  partial  release  or  other  pa^rrninatlon *  this  S£  a^b?to1ny 
other  lands  in  whcti  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  Hie  leased  premises  or  lands  pooled  therewith.  When  reouested  Z  il»u 

□S^^^^rfi^l!!"  ^"^J^  ^  m  C1*ivated  M-  No  «*  sha»  be         less  than  2O0fS£m1^ 

premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  te .  bunrfnm  awl  ■ Xr  i™™™^! 

equipment  and  materials,  including  well  casing,  from  Ihe  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  wfthin  a  reasonable  thereafter 

hnJn,,,^    W™  U^ZmS  'eaS!:^ar  *  imP|ied-  aha»  "•*«*«*  *>  allocable  laws,  rules,  r^S^^^^^S^M  authority 

having  urlKficfion  including  restrictions  on  the  dfWng  and  production  of  wells,  and  Ihe  pice  of  oiL  gas.  and  other  substances  awewd Sbv  vSmSSSVSSS 

SSfSiS^S^S  ^  ^T*  "1 I**"  "V* lawa'  resLtetiona  «  ««"■  A  inatWyTobS  neSs^p^SuipTeS  .SfcSSfi 
water,  dectnerty.  fuel,  access  or  easements,  or  by  fire.  flDDd.  adverse  weathBr  conditions,  war,  sabotage,  rebellion  insurrection  riot  strike or  atoZn^W^TS^^ 
^"alh^^7h^  for_produdlon  or  Mure  of  purchasers  or  carriers  to  ta*e  or  trarW  such  p^Soi  or^  2J2EI  n?n»Sffi*5B„  lSSSK 
Si^J^n^rire5eJeCaUSe  rf  ^P™****"  "May.u**  Lessee's  option,  the  period  of  such  prevention  or  delay  shal I  balS  te fine  te™ heretf 
LeEsee  ahal^t  be  haUe  fcr  b^h  of  anyexpress  or  implied  covenants  of  this  |ease  when  drilling,  production  or  other  operations  are  so  i^^^S^  St^iSS^' 
,  ^  tt22**J?K  *2.n_D  ^.P""1^        *.!-■»■*  a  bona  tide  offer  which  Lessor  is  willing  to  accept  from^party 'S3££ JSSZ fL, 


■  willing  to  accept  1 

nl^J^I  EL  nenlS^  a^.C0H-I".tlon5^the.  for  a  P"*00  *  fi««n  days  alter  receipt  of  the  notice,  thafl  have  the  priorand  S      "  :  ^ 

.  -uAJ^  B5W  ^  b*jr,,n5ted  ^  Le83"  Wlb  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  daw  X  Lessor  has  oh*n  I 

Written  notice  fully  descibina  the  breach  or  default  and  th^n  nnlu  n  i  M™,  foil.  *~  ,  i*. .i„  i  „  _  j.J...^  __£!:"      ,  1         ,u  D.a'5  !WW  Lessor  nas  gjwen  Lessee 

matter  is  litigated  and 
given  a  reasonable 


lime  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fats  to  do  so 


™  JL^LSfSi^^.and  BBreeS  ?  defatd  ^8  come^  *«  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  rnay  pay  and  discharge  any  taxes 
mortgages  or  I  ens  easting,  teyied  or  assessed  on  or  against  (he  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  tetubMedta  ^ 
T^TH JS  mad9'Jnd'  [n^m  10  *•  ^J3^.  may  reimburse  itself  out  of  any  royatfies  or  shut-Jn^L^rwS?Pa%bte  to^S  h^not  J Stt! 

operalonsND,W,,hS,anCfln9  D°nIa"ied  10  ^  *iS  leasB"  186866  sha"  ™«  have  any  rights  to  use  the  surface  of  the  te«ed  premises  for  drilling  or  other 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  3*  of  which  oriy  constitute  one  original. 


Which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 


£c&Zf  $U,Lst-l  li  fted 


ACKNOWLEDGMENT 


STATE  OF  TEXAS—      „       ,  -~ 
COLWTY OF    1  A^LA^  T  a^H  .  s>  . 

This  instrument  was  acknoMedged  before  me  on  the  dav  of  fJfe"ge^t8ai%-ati  &Ct  by  fAA^^  *-*~t  tf  flh* 


JO£  W.  BARNES 
Notary  Public,  State  of  Taxes 
My  Commission  Expires 
JUM  03,2013 


Notary  Putfcc.  State  of  Texas  p#  _    ,  ^ - 

Notary-s  name  (printedl:  t>4t&&^ 
Notary's Dommiesion  eKpires{_  £»~  Y-&0t  ? 


STATE  OF  TEXAS,,  ,  _ 
COUNTY  OF  rf4jUt#VT 

This  Instrument  was  acknowledged  before  me  on  the  J 


ACKNOWLEDGMENT 


_day  of  ^feCttf^^-gQ  ^    bv      S^r?T  SUl-i-,  tfftjJ 


JOE  W.  BARNES 

Notary  Public,  State  of  Texas 
MyComrnlBsiort  Sxpires 
June  03, 2013 


STAT#OFTBW8 

COUNTY  OF 


Notary  Public,  State  of  Texas  ^  ~>  ,  _^ 
Notary's  name  tprlntedi:  ~J&<2'  fc  fllZ&  f  s 
Notary's  commisaon  expires:     ^-7 -Ua^T" 


CORPORATE  ACKNOWLEDGMENT 


TNs  instrument  was  acknowledged  before  me  on  the , 


.day  of 


.corporation,  on  behalf  of  said  corporation. 


.20 


,by_ 


of 


Notary  Public,  State  Of  Texas 

Notary's  name  (printed):  

Notary's  commission  expires:.. 


WJ1TC  nr.  RECORDING  INFORMATION 

STATE  OF  TEXAS 


County  of . 


This  instrument  was  tiled  for  record  on  thB  day  of  .  ,  20  at  ^         u  anri  fc, 

recorded  in  Bock  ,  Page  -0fthe_  Coords  of  this  otfJoe.  '  —   °  — M"  3nd  ^ 


By  

Cleric  (or  Deputy) 
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Exhibit  "A" 
Land  Description 

Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  the  day  of  ,  2009,  by 

and  between,  HARDING  ENERGY  PARTNERS,  LLC,  a  Texas  limited  liability  company,  as  Lessee,  and  Scott-Sulllvanja-ewaia 
-Poreon-omfr-"--'-  ■  n  ~5~ihirr~irn     1 """""  *)AcJ  to-^c     JfUi^h     $J//tlft*t  ^J(^f^ 

From  lime  to  time  Lessee  may  determine  that  some  part  or  all  of  the  Leased  Premises  should  be  more  specifically  described,  in  which 
case  Lessor  agrees  to  execute  any  substitute  Lease(s)  or  correction  to  Lease(s)  tendered  by  Lessee  for  such  re-description. 

0.229  acre{s)  of  land,  more  or  less,  situated  in  the  J.  Back  Survey,  Abstract  No.  1 26,  and  being  Lot  38,  Block  3,  Lakes  of  Creekwood, 
section  3,  an  Addition  to  the  City  of  Mansfield,  Tarrant  County,  Texas  according  to  the  Plat  thereof  recorded  in  Volume/Cabinet  A, 
Page/Slide  8720  of  the  Plat  Records  of  Tarrant  County,  Texas,  and  being  further  described  in  that  certain  General  Warranty  Deed  with 
vendor's  lien  recorded  on  9/19/2006  as  Instrument  No.  D206292671  of  the  Official  Records  of  Tarrant  County,  Texas. 


ID: ,  23262C-3-36 
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HOA  APPROVED  LAKES  OF  CREEKWOOD  ADDENDUM 


Attached  tojind  made  a  part  of  that  certain  Oil  and  Gas  mineral  Lease 
Date  / /2009  between  Scott  Sullivan,  a  single  person  and  Maria  Jones,  a  single 
person  at  2789  Gertie  Barrett  Rd.,  Mansfield,  Texas  76063,  as  Lessor  and  Harding  Energy 
Partners  Limited  LLP  as  Lessee. 

1.  AGREEMENTS  SUPERSEDE 

It  is  understood  and  agreed  by  all  parties  hereto  that  the  provisions  of  this 
Addendum  supersede  any  provisions  to  the  contrary  contained  in  the  printed  lease 
hereof. 


2.  ROYALTY 

Notwithstanding  the  provisions  of  Paragraph  3  of  the  printed  portion  of  this  lease, 

royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by 

Lessee  to  Lessor(s)  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's 

separator  facilities,  the  royalty  shall  be  Twenty-five  percent 

(25%)  of  such  production,  to  be  delivered  to  Lessor(s)  free  of  any  production  or 

postproduction  costs,  provided  that  Lessee  shall  have  the  continuing  right  to  sell  any 

production  in  its  possession  to  itself  or  an  affiliate  at  the  average  of  the  three  highest 

prices  being  paid  by  third  parties  not  affiliated  with  the  seller  in  first  sales  at  arms-length  for 

oil  and  other  liquid  hydrocarbons  from  the  same  field  (or  if  there  is  no  such  average  price  then 

available  for  oil  and  other  liquid  hydrocarbons  from  the  same  field,  then  such  average  price  of 

oil  and  liquid  hydrocarbons  from  the  nearest  field  for  which  there  is 

such  an  average  price)  for  oil  and  liquid  hydrocarbons  of  similar  grade  and  gravity;  (b) 

for  gas  (including  casinghead  gas),  the  royalty  shall  be  Twenty  five  percent  (25%)  of  the  gross 

proceeds  realized  by  Lessee.  Lessor's  royalty  shall  be  determined  and  delivered  to  Lessor(s) 

free  of  any  development,  production,  compression, 

processing,  treating,  gathering,  transportation,  delivery,  marketing,  or  other  post 
production  costs  beyond  the  wellhead  to  the  point  of  delivery  the  inlet  of  the  gas 
pipeline  evacuating  gas  from  the  Leased  Premises.  Lessee  shall  have  the  continuing 
right  to  sell  such  gas  and  components  to  itself  or  an  affiliate  at  the  average  of  the  three  highest 
prices  being  paid  by  third  parties  not  affiliated  with  the;  seller  in  first  sales  at 
arms-length  of  gas  and  liquid  hydrocarbon  or  other  components  of  similar  BTU  content  from 
the  same  field  (or  if  there  is  no  such  average  price  then  available  for  gas,  liquids 
and  other  components  from  the  same  field,  then  such  average  price  for  production  from  the 
nearest  field  for  which  there  is  such  an  average  price)  pursuant  to  comparable 
purchase  arrangements  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  or  its  affiliate  commences  its  purchases  hereunder;  and  (c)  in 
calculating  royalties  on  production  hereunder,  Lessee  may  deduct  Lessor's 
proportionate  part  of  any  ad  valorem,  production  and  excise  taxes. 

3.  PAYMENT  OF  ROYALTIES 

Accounting  and  payment  to  Lessor(s)  of  royalties  from  the  production  of  oil  or  gas  from  any 
well  shall  commence  no  later  than  ninety  (90)  days  after  the  date  of  first  production 
Thereafter,  unless  otherwise  specifically  provided  herein,  all  accountings  and  payments 
of  royalties  shall  be  made  promptly  within  a  reasonable  time  from  production  if  delivered 
in  kind  or  from  receipt  by  Lessee  if  sold  or  used  or  removed  from  said  land  by  Lessee, 
and  m  no  event  later  than  the  25th  day  of  the  second  calendar  month  following  the 
calendar  month  in  which  the  production,  use,  removal  or  sale  occurred.  Unless 
otherwise  herein  expressly  provided,  any  royalties  or  other  payments  provided  for  in  the 
Lease  which  are  suspended  or  not  paid  to  Lessor(s)  within  the  time  period  specified 
therefore  shall  accrue  interest  at  the  rate  of  interest  specified  or  generally  applicable  to 
judgments  in  Texas  compounded  daily  (but  not  to  exceed,  and  limited  to,  the  highest 
rate  which  may  be  legally  contracted  for  by  parties  in  the  position  of  Lessor(s)  and 
Lessee)  from  the  due  date  until  paid.  Acceptance  by  Lessor  of  royalties  which  are  past 
due  shall  not  act  as  a  waiver  or  estoppel  of  Lessor's  right  to  receive  or  recover  any  and 
all  interest  due  thereon  under  the  provisions  hereof  unless  the  written  acceptance  or 
acknowledgment  by  Lessor(s)  to  Lessee  expressly  so  provides.  The  rights  of  Lessor(s) 
under  this  paragraph  shall  be  in  addition  to,  and  not  in  lieu  oo,  all  rights  Lessor(s)  may 
have  as  to  payment  of  royalty  under  Texas  law,  including,  without  limitation,  V  T  C  A 
NATURAL  RESOURCES  CODE  §§  91.401  through  91.405.  Following  30  days  prior  notice, 
Lessor(s)  shall  have  reasonable  access  to  the  books,  records  and  drilling  and 
production  data  (excluding  interpretive  data)  and  related  information  of  Lessee  to  the 
extent  the  same  relate  to  wells  drilled  on  said  land  or  on  land  with  which  all  or  part  of 
said  land  is  pooled. 
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■  4.  SHUT-IN  ROYALTIES  ' 

It  is  expressly  agreed  and  understood  that  Lessee's  right  to  maintain  this  lease  in  force  after 
the  expiration  of  the  primary  term  hereof  by  the  payment  for  shut-in  gas  royalty 
under  Paragraph  3  of  this  lease  shall  be  limited  to  36  months  i  the  aggregate.  In 
determining  the  cumulative  period  in  which  a  well  may  be  shut  in,  periods  in  which  a 
well  is  shut-in  because  of  (a)  downstream  pipeline  malfunction,  maintenance  or  repair,  (b) 
curtailment  by  downstream  purchasers  or  transporters  of  gas  or  (c)  matters  of  force  majeure 
shall  not  be  considered  or  count  against  such  cumulative  period.  In  the  event  Lessee  defaults 
in  the  timely  payment  of  the  shut-in  royalty  hereunder  and  said  default 
continues  for  a  period  of  sixty  (60)  days  after  written  notice  from  Lessor(s)  of  said 
default  then  this  lease  shall,  ipso  facto,  terminate.  Further  not  withstanding  the  provisions 
contained  in  Paragraph  3  of  this  lease  the  annual  shut-in  payment  amount  shall  be  $25.00  per 
net  mineral  acre.  If,  after  such  36  month  period  has  expired  and  Lessee  is  thereafter  required 
to  shut  in  all  well(s)  on  the  Lease  due  to  an  inability  to  (1)  obtain  a  reasonable  market  for  the 
gas  or  (2)  where  Lessee  does  have  a  gas  contract  but  lessee's  purchaser  of  gas  refuses  or  is 
unable  to  purchase  and  take  such  gas  due  to  no  fault  of  Lessee,  then  Lessee  may  pay  or  tender  to 
the  Lessors)  at  the  address  last  given  to  Lessee,  as  royalty,  at  annual  intervals,  a  sum  equal  to  $25.00 
Dollars  per  net  acre  for  each  acre  then  subject  to  this  Lease  and  it  will  be  considered  that  gas  is  being 
produced  from  this  Lease  in  paying  quantities  during  any  period  for  which  payment  is 
made.  Such  payments  shall  be  made  no  later  than  ninety  (90)  days  after  the  date  the  wells 
are  shut  in  or  the  Lease  is  not  otherwise  maintained,  whichever  is  later,  and  subsequent 
payments,  if  Lessee  is  still  unable  to  market  such,  gas  for  the  above  reasons,  will  be  due 
annually  thereafter  (if  this  Lease  is  not  being  otherwise  maintained  in  force)  on  the 
anniversary  date  of  the  period  for  which  the  prior  payment  was  made. 

5.  OIL  AND  GAS  ONLY 

Notwithstanding  any  other  provision  hereof,  it  is  understood  and  agreed  that  this  lease  covers 
and  includes  oil  and  gas  only  (including  with  oil  and  gas,  all  constituent  elements  thereof  and 
all  other  liquefiable  hydrocarbons  and  products  of  every  kind  or  character  derived  there  from 
and  produced  therewith  from  the  well  bore,  including  sulphur),  and  that  all  minerals  other 
than  oil  and  gas  are  excepted  herefrom  and  reserved  to  Lessor(s).  Solid  minerals,  such  as  iron, 
coal,  sand,  gravel,  clay,  uranium  and  sulphur  (apart  from  sulphur  produced  through  the  well 
bore)  are  excluded  from  this  lease. 

6.  POOLING 

Notwithstanding  the  provisions  of  Paragraph  5  of  the  printed  Lease,  in  the  case  of  pooling 
hereunder,  all  of  the  Lease  Premises  shall  be  included  in  any  unit  so  formed. 

7.  SURFACE  OCCUPANCY 

Lessee  does  not  by  virtue  of  this  lease  acquire  any  rights  Whatsoever  to  conduct  any 
operations  on  the  surface  of  the  lease  premises  without  first',  obtaining  the  prior  written 
consent  of  Lessor(s),  however,  Lessee  may  recover  oil,  gas  and  associated  hydrocarbons  from 
the  lease  premises  by  directional  or  horizontal  drilling,  pooling,  unitization  or  any  other 
method  provided  in  this  lease, 

8.  DEPTH  LIMITATION  CLAUSE 

This  lease  is  specifically  limited  in  scope  to  only  those  formations  and  geologic  strata  under 
the  described  lands  located  between  the  surface  of  the'  ground  and  down  to  and  100  feet 
below  the  deepest  producing  formation  of  any  well  dilled  upon  the  leased  premises  or 
acreage  pooled  therewith  within  the  primary  terns  of  this  lease.  All  formations  and  strata  and 
all  oil,  gas  and  other  minerals  therein  located,  as  well  as  all  rights  to  explore  and  drill 
therefore  below  said  prescribed  dep  hs  are  excepted  from  this  lease  and  reserved  unto  and 
fully  retained  by  the  Lessor(s).  The  Lessor(s)  also  reserves,  retains  and  holds  unto  Lessor(s) 
all  necessary  right  of  ingress  and  egress  with  drilling  equipment  and  other  equipment  for  the 
purpose  of  fully  developing  and  exploring  for  oil,  gas  and  other  minerals  into  the  lower 
formations  herewith  reserved. 

9.  WELL  INFORMATION 

If  requested  in  writing  by  Lessor(s),  whenever  Lessee  files  areport  with  the  Railroad 
Commission  of  Texas  or  other  governmental  authority  having  jurisdiction,  including,  but  not 
limited  to,  applications  to  drill,  well  tests,  completion  reports,  plugging  records  and 
production  reports,  Lessee  shall,  at  the  time,  deliver  a  copy  of  the  report  to  Lessor(s). 
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10,  LEGAL  COMPLIANCE 

Lessee  shall  conduct  all  operations  hereunder  in  accordance;  with  the  applicable  rules 
and  regulations  of  the  Texas  Commission  on  Environmental  Quality  and  the  Railroad 
Commission  of  Texas,  and  Lessee  shall  strictly  observe  and  comply  with  all 
applicable  local,  state  and  federal  environmental  laws  and  regulations  dealing  with 
the  herein  leased  premises  and  shall  indemnify  and  hold  harmless  Lessor(s)  for  any 
losses  incurred  as  a  result  of  violations  thereof. 

1 1 .  INDEMNITY  AND  INSURANCE 

LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS*  LESSOR,  AND 
LESSOR'S  REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL 
EXPENSES,  CLAIMS,  DEMANDS,  LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY 
NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS  OR  DAMAGE  TO 
PROPERTY,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY  FEES,  EXPERT 
FEES,  AND  COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  THE  LAND 
OR  LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY 
VIOLATION  OF  ANY  APPLICABLE  ENVIRONMENTAL  REQUIREMENTS  BY 
LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE11  INCLUDES 
LESSEE,  ITS  AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY 
OTHER  PERSON  ACTING  UNDER  ITS  DIRECTION  AND  CONTROL,  AND  ITS 
INDEPENDENT  CONTRACTORS.  AS  A  CONDITION  PRECEDENT  FOR  LESSOR'S 
RIGHT  TO  ENFORCE  THIS  INDEMNITY,  LESSOR  SHALL  NOTIFY  LESSEE  IN 
WRITING  OF  ANY  CLAIM  ASSERTED  AGAINST  LESSORS  WITHIIN  30  DAYS 
AFTER  SUCH  CLAIM  IS  ASSERTED  AND  LESSOR  SHALL  GIVE  FULL  DETAILS 
OF  SUCH  CLAIM.  LESSEE  SHALL  HAVE  THE  RIGHT  AT  ANY  TIME  TO  TAKE 
OVER  THE  DEFENSE  OF  ANY  SUCH  CLAIM.  IN  ANY  EVENT,  LESSOR  SHALL 
KEEP  LESSEE  FULLY  ADVISED  OF  THE  STATUS  OF  THE  CLAIM  AND  NO 
SETTLEMENT  OF  ANY  CLAIM  SHALL  BE  MADE  WITHOUT  LESSEE'S  WRITTEN 
CONSENT.  LESSEE'S  INDEMNITY  OBLIGATIONS  SHALL  TERMINATE  UPON  THE 
EARLIER  OF  THE  EXPIRATION  OF  ANY  APPLICABLE  STATUTE  OF  LIMITATIONS 
OR  FOUR  YEARS  AFTER  TERMINATION  OF  THIS  LEASE;  At  all  times  while  this 
Lease  is  in  force,  Lessee  shall  self  insure  or  acquire  and  maintain  insurance  covering  all 
of  its  operations  on  the  Land,  including  any  work  performed  on  its  behalf  by 
contractors, 

subcontractors,  and  others,  naming  Lessor(s)  as  an  additional  insured.  The  policies 
shall  include  coverage  for  comprehensive  general  liability,  for  bodily  injury  and  property 
damage,  blowout  and  loss  of  well  coverage,  and  coverage  fob  any  damage  to  the 
environment,  including  coverage  for  the  cost  of  clean  up  and  reasonably  practical 
surface  remediation. 

12.  RELEASE 

Upon  expiration  or  termination  of  this  lease  for  any  reason  as,  to  all  or  any  portion  of 
the  leased  premises,  Lessee  shall  be  obligated  at  its  expense  to  promptly  prepare, 
execute  and  within  forty-five  (45)  days  of  such  expiration  or  termination  file  in  the 
public  records  in  the  county  in  which  said  leased  premises  is  located  an  appropriate 
release  instrument  covering  all  or  such  portion  of  said  leased  premises  as  may  be  applicable 
hereunder,  and  to  promptly  forward  a  copy  of  same  as  so  recorded  to  Lessor(s).  The 
provisions  of  this  paragraph  shall  apply  each  time  that  a  termination  occurs. 

13.  NO  WARRANTIES. 

Lessor(s)  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this 
Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of 
title  failures,  subject  only  to  the  provisions  set  forth  herein.  If  Lessor(s)  owns  an  interest  in 
the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  and  shut  in  royalties  payable 
hereunder  will  be  reduced  in  the  proportion  that  Lessor's  interest  bears  to  the  whole  and 
undivided  fee  and  in  accordance  with  the  nature  of  the  estate  owned  by  Lessor(s).  Further,  if 
Lessor(s)  owns  less  than  the  full  bonus  rights  for  the  mineral  estate  in  and  under  the  land,  the 
bonus  consideration  paid  for  this  lease  shall  be  proportionately  reduced  and  any  overpayment  of 
bonus  retunded  to  Lessee  within  30  days  of  Lessee  providing  Lessors)  with  arf  opinion  of 
counsel  that  Lessors)  owns  less  than  the  full  right  to  bonus.  Lessee,  at  its  option,  may  discharge 
any  tax,  mortgage,  or  other  lien  on  the  Land  that  is  in  default,  and  in  the  event  Lessee  does  so, 
Lessee  will  have  the  option  of  applying  the  royalties  accruing  to  the  Lessor(s)  who  is  in  default 
toward  payment  of  any  amounts  so  discharged. 
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15.  ATTORNEY'S  FEES  • 


In  the  event  that  Lessor(s)  or  Lessee  shall  be  required  to  employ  legal  counsel  for  the 
enforcement  of  any  provision  of  this  lease,  the  prevailing  pa  shall  be  entitled  to  recover  its 
reasonable  attorney's  fees  and  expenses  incurred  in  such  proceeding. 

16.  LAW  AND  VENUE.  The  rights  and  duties  of  the  parties  under  this  lease  shall  be  governed 
by  the  laws  of  the  State  of  Texas.  Venue  for  any  action  arising  hereunder  shall  lie  in  Tarrant 
County,  Texas. 

17.  MEMORANDUM  OF  LEASE 

The  parties  hereto  agree  that  a  Memorandum  of  Lease  may  be  recorded  in  the  Public 
Records  of  Tarrant  County,  Texas,  to  evidence  the  existence  of  this  lease. 

18.  BINDING  EFFECT 

This  lease  shall  be  binding  on  the  parties  hereto  and  their  successors,  assigns,  heirs  and 
legal  representatives. 


SIGNED  FOR  IDENTIFICATION: 


LESSOR  (WHETHER  ONE  OR  MORE) 


PRJNT 


PRJNT 


SIGN 
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